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ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
Surte 200
WASHINGTON, D.C.

ELIAS C. ALVORD (i1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

HZI)A

September 23, 1999
RECORDATION NO. 2 Fiep. !

¢

Mr. Vernon A. Williams | SEP 2399 2-00PM
Secretary

Surface Transportation Board | :
Washington, D.C. 20423 H

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Memorandum of Equipment Lease Agreement, dated
as of September 15, 1999, and Lease Supplement No. 1, dated as of -September 24,
1999, a primary document, as defined in the Board’s Rules for the Recordation of
Documents, and a Memorandum of Indenture and Security Agreement, dated as of
September 15, 1999 and Indenture Supplement No. 1, dated September___‘[ 1999, a
secondary document related thereto.

The names and addresses of the parties to the enclosed documents are:

Assignor/Mortgagor: State Street Bank and Trust Company
of Connecticut, National Association
Goodwin Square
225 Asylum Street, 23" Floor
Hartford, Connecticut 06103

Assignee/Mortgagee: First Security Bank
79 South Main Street, 3" Floor
Salt Lake City, Utah 84111-1921

A description of the railroad equipment covered by the enclosed documents is:

set forth on Schedule A attached to the Lease Agreement



Mr. Vernon Williams
September 23, 1999
Page Two

Also enclosed is a check in the amount of $52.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two stamped copies of the enclosed documents to the undersigned.
Very truly yours,
Robert W. Alvord

RWA/bg
-Enclosures
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" RECORDATION NO. ZLIZ FILEDA '

| SEP 23'99 2-00PM

MEMORANDUM OF INDENTURE AND SECURITY
AGREEMENT dated as of September 15, 1999, and INDENTURE
SUPPLEMENT NO. 1 dated September 27, 1999 between State
Street Bank and Trust Company of Connecticut, National
Association, a national banking association, not in its individual
capacity but solely as trustee (hereinafter called the Mortgagor)
and First Security Bank, N.A., as indenture trustee under the
Indenture and Security Agreement referred to below (hereinafter, in
such capacity, called the Mortgagee).

WHEREAS the Mortgagor and the Mortgagee are entering into that certain
Indenture and Security Agreement dated as of September 15, 1999 (hereinafter called the
Indenture), and Indenture Supplement No. 1 dated September _}_r[, 1999, pursuant to which
the Mortgagor is granting to the Mortgagee a security interest in and mortgage and charge on
all the Mortgagor’s estate, right, title and interest in and to the following described property,
whether now owned or hereinafter acquired:

(1)  the Equipment Lease Agreement dated as of September 15, 1999,
between the Mortgagor and A. E. Staley Manufacturing Company, and Lease Supplement
No. 1 thereto, including all rights of the Mortgagor as lessor thereunder and all amounts of
basic rent, supplemental rent, insurance proceeds and other payments of any kind for or with
respect to the railroad equipment listed in Schedule A hereto payable thereunder;

(2)  therailroad equipment listed in Schedule A hereto, bearing the reporting
marks and road numbers of A. E. Staley Manufacturing Company shown in said Schedule A,
and all additions and alterations thereof, replacements thereof and substitutions therefor;

(3) all right of the Mortgagor to restitution from any party to any Operative
Document (as defined in the Indenture) (other than the Tax Indemnity Agreement, as defined
in the Indenture) in respect of any determination of invalidity thereof, all moneys and
securities now or hereinafter paid to or deposited with (or required to be paid to or deposited
with) the Mortgagee by or for the account of the Mortgagor pursuant to the Indenture; and all
instruments, documents of title, books and records of the Mortgagor concerning the collateral
listed herein (other than income tax and other similar financial records relating to the
commitment of the party for whom the Mortgagor is acting as trustee);

(4)  all other property and assets of whatever kind, nature or description,
real, personal and mixed, and any interest therein, which may be acquired, received or held by
the Mortgagor pursuant to any Operative Document (as defined in the Indenture) (other than
the Tax Indemnity Agreement, as defined in the Indenture), wherever located and whether or
not otherwise expressly subjected to the lien of the Indenture, or that may be granted,
mortgaged, assigned, transferred and pledged to the Mortgagee under the Indenture by the
Mortgagor and accepted by Secured Party: and

(5) all proceeds, rent, issues, profits, products, revenues and other income
from or on account of the foregoing,

all subject, however, to the exclusions and exceptions specified in the Indenture.

NY #94027 vl



IN WITNESS WHEREOF, the parties wish to show for the public record the
mortgage of and security interest in the aforesaid property in favor of the Mortgagee, and
accordingly have caused this memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as trustee,

By: WM [ W/@k

Name:  Susan C. Merker
Title: Vice President

FIRST SECURITY BANK, N.A.

By:
Name:

Title: ~

NY #94027 v1



IN WITNESS WHEREOF, the parties wish to show for the public record the
‘mortgage of and security interest in the aforesaid property in favor of the Mortgagee, and
accordingly have caused this memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as trustee,

By:
Name:
Title:

FIRST SECURITY BANK, N.A., not in its
individual capacity but solely as Indenture Trustee

%////'
By: VW
Name: %

Title: Vice sident

NY #94027 v1
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404 - 19,636 WG C&I Railrocad
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Description of Items of Equipment

138 - 5650 Cubic Foot Covered Hopper
Power Flo II Railcars
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District of Columbia

L

Ss:
City of Washington )

|, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Memorandum of Indenture and Security Agreement”, dated as of September 15,
1999, and “Indenture Supplement No. 1" between STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION, Mortgagor, and FIRST
SECURITY BANK, NATIONAL ASSOCIATION, Mortgagee is a true and complete copy
of the original thereof.

Certified this 23rd day of September, 1999.

r!é | 7Zﬁ;;%z( éfﬂz%%zi}(_

S . NOTARYPUBLIC

My commission expires:  3-31-2000



